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Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "SEQUA CORPORATION" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE
"SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLQWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-EIGHTH DAY OF
MARCH, A.D. 1929, AT 1 O'CLOCK P.M.

CERTIFICATE OF RETIREMENT, FILED THE THIRD DAY OF DECEMBER,
A.D. 1930, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE NINTH DAY OF JULY, A.D.
1932, \AT 9 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE TWELFTH
DAY OF JULY, AD 1932, AT 9 O'CLOCK A.M. |

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-SECOND DAY OF
DECEMBER, A.D. 1933, AT 9 O'CLOCK A.M.

~ CERTIFICATE OF RETIREMENT, FILED THE TWENTY-SIXTH DAY OF
JUNE, A.D. 1936, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE EIGHTEENTH DAY OF MARCH,
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0256017 8310 AUTHENTYCATION: 7821530

100151845 DATE: 02-18-10

You may verify this certificate online
at corp.delaware.gov/authver.shtml



You may verify this certificate online

Delaware ...

The ‘First State o

A.D. 1937, AT 3 O'CLOCK P.M. |

CERTIFICATE OF RETIREMENT, FILED THE FIRST DAY OF DECEMBER,
A.D. 1938, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-FIRST DAY OF
JUNE, A.D. 1944, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF JULY,
A.D. 1944, AT 9 O'CLOCK A.M. o

CERTIFICATE OF DESIGNATION, FILED THE EIGHTH DAY OF JULY,
A.D. 1944, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE SEVENTEENTH DAY OF
JULY, A.D. 1944, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTEENTH DAY OF JULY,
A.D. 1944, AT 1:01 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
FIFTEENTH DAY OF NOVEMBER, A.D. 1944, AT 9 0'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-SIXTH DAY OF
JULY, A.D. 1945, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "GENERAL
PRINTING INK CORPORATION" TO "SUN CHEMICAL CORPORATION”, FILED

THE TWENTY-EIGHTH DAY OF NOVEMBER, A.D. 1945, AT 11 O'CLOCK A.M.

W\@@

Jeffrey W. Bullock, Secretary of State
0256017 8310 AUTHEN TION: 7821530
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CERTIFICATE OF DESIGNATION, FILED THE FIFTH DAY OF FEBRUARY,
A.D. 1946, AT 10 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE FOURTH DAY OF APRIL,
A.D. 1946, AT 11 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE EIGHTEENTH DAY OF
OCTOBER, A.D. 1946, AT 11 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE ELEVENTH DAY OF OCTOBER,
A.D. 1956, AT 10 O'CLOCK A.M. '

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
TWENTIETH DAY OF AUGUST, A.D. 1957, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE TWENTIETH DAY OF
FEBRUARY, A.D. 1963, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE TENTH DAY OF FEBRUARY,
A.D. 1964, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE FIRST DAY OF MARCH,
A.D. 1965, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE FOURTH DAY OF FEBRUARY,
A.D. 1966, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY OF MAY, A.D.

1966, AT 9 O'CLOCK A_M.

NN EQrE

Jeffrey W. Bullock, Secretary of State -
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CERTIFICATE OF RETIREMENT, FILED THE SECOND DAY OF FEBRUARY, .
A.D. 1967, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF JUNE,
A.D. 1967, AT 9 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE FOURTEENTH DAY OF
FEBRUARY, A.D. 1968,.AT 9 O'CLOCK A.M.

CERTIFICATE OFIRETIREMENT; FILED THE SIXTH DAY OF .FEBRUARY,
A.D. 1969, AT 9 O'CLOCK A.M.

CERTIFICATE OF‘RETIREMENT, FILED THE SIXTH DAY OF FEBRUARY,'
A.D. 1970, AT 9 O'CLOCK A_M.

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-FIFTH DAY OF
MAY, A.D. 1970, AT 9 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH
DAY OF DECEMBER, A.D. 1972, AT 3:10 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-NINTH DAY OF
DECEMBER, A.D. 1972, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MAY, A_D.
1973, AT 9 O'CLOCK A.M.

CERTIFICATE OF REDUCTION, FILED THE NINTH DAY OF JULY, A.D.

1973, AT 9 O'CLOCK A.M.

\m@ff

jeffrey W. Bullock, Secretary of State
0256017 8310 AUTHEN' TION: 7821530
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CERTIFICATE OF REDUCTION, FILED THE EIGHTH DAY OF JULY, A.D.
1974, AT 9 O'CLOCK A.M.

RESTATED CERTIFICATE, FILED THE NINTH DAY OF AUGUST, A.D.
1974, AT 9 O’CLOCK A.M.

CERTIFICATE OF REDUCTION, FILED THE SEVENTH DAY OF JULY,
A.D. 1975, AT 9 O'CLOCK A.M.

CERTIFICATE OF REDUCTION, FILED THE SIXTH DAY OF JULY, A.D.
1976, AT 10 O'CLOCK A.M.

CERTIFICATE OF REDUCTION, FILED THE FIFTH DAY OF JULY, A.D.
1977, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF APRIL,
A.D. 1980, AT 9 O'CLOCK A.M.

RESTATED CERTIFICATE, FILED THE NINETEENTH DAY OF FEBRUARY,
A.D. 1985, AT 9 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE THIRTY-FIRST DAY OF
MARCH, A.D. 1986, AT 12 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MAY, A.D.
1986, AT 9 O'CLOCK A.M. |

CERTIFICATE OF AMENDMENT, FILED THE NINETEENTH DAY OF

DECEMBER, A.D. 1986,‘AT 2:30 O'CLOCK P.M.

NSO

Jeffrey W. Bullock, Secretary of State
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CERTIFICATE OF AMENDMENT, FILED THE NINETEENTH DAY OF
DECEMBER, A.D. 1986, AT 2:31 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1986, AT 3:05 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SUN
CHEMICAL CORPORATION" TO "SEQUA CORPORATION", FILED THE EIGHTH
DAY OF MAY, A.D. 1987, AT 9 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY~SEVENTH DAY OF
AUGUST, A.D. 1987, AT 9 O'CLOCK A.M.
| AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF AUGUST, A.D. 1987. |

CERTIFfCATE OF CHANGE OF REGISTERED AGENT, FILED THE
SIXTEENTH DAY OF OCTOBER, A.D. 1989, AT 10 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINTH DAY OF OCTOBER,
A.D. 1990, AT 10 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE FIFTH DAY OF NOVEMBER,
A.D. 1992, AT 4 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF JUNE, A.D.

1999, AT 10 O'CLOCK A.M.

NG

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7821530

DATE: 02-18-10
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CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF
NOVEMBER, A.D. 2000, AT 8:30 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF MAY, A.D.
2007, AT 5:12 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF DECEMBER, A.D.
2007, AT 9:43 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESATD CORPORATION, "SEQUA CORPORATION". |

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE. |

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

NS

Jeffrey W. Bullock, Secretary of State
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "GENERAL PRINTING
INK CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY

OF MARCH, A.D. 1929, AT 1 O'CLOCK P_M.

Meal SIS

}effrey W. Bullock, Secretary of State
0256017 8100 AUTHEN TION: 7841216

100226678 DATE: 03-01-10

You may verify this certificate online
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CERTIFICATE OF INCORPORATION
of

GENERAL PRINTING INK CORPORATION
(A Delaware Corporation)

Frest: The name of the Corporation is
GENERAL PRI¥TING INK CORPORATION,
Secoxp: The name of the county and ciiy within the

county in which the principa! office or pluce of business
of the Corporation is to be located in the State of Dela-

~ ware is the County of New Castle, City of Wilmington,

and the name of the resident agent of the Corporation is
The Corporation Trust Company of America. The strect

-and number of such principal ofiice nr place of business

is No. 7 West Tenth Street, and the address by street
and number of said resident ngent Is No. 7 West Tenth
Street, in said City of Wilmington, County ~f New Castle,
State of Delaware.

THirp: The nature of the business and the objects or
purposes to be transacted, promoted or carried on by the
Corporation are:

1. To carry on the business of ink muakers, printers,
stationers, bookbinders, lithographers, stercotypers, elec-

- trotypers, photographic priuters, photlolithographers, en

gravers, die-sinkers and blank-book manufacturers, includ-
ing the printing of books, pampllets, periodicals, news.
papers, posters, circulars, envelopes, bill aud letterheads,
cards, tagn, Iabels, commercinl, financial and Inw blanks,
and papers and forms of every kind and description;

., 00002 ,
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. 2. To mnke, mannfacture, produce, prepare, com-
pound, acquire, develop, experiment with, hold, use,
buy, scll, dispose of, import, export, and generally
deal in and with any and all kinds of inks, colors, dyes,
varnishes, olls, paints, driers, dry colors, lacquers, enam-
eln, chemicnls, explosives, paste, mucllnge, sealing wax,
typewriter rikbons, ink pads, carbon paper, palps, papers,
enrdboards, boxes, packages, bags, books and any other
urticle or articlen of a like or ximilar nature;

3 To make, manufacture, constrnct, produce, prepare,
uequire, develop, experiment with, hold, ase, equip, repair,
remodel, operite, buy, sell, lease, install, Import, export,
und genernlly deul in and with any and all kinds of print.
ing machines, printing presses, rollers, paper cutting, num-
bering and ruling machinex, nnd any and all other kinds of

s . machinery, devices, utensfls and supplies used by ink
! ’ makers, printers, stationers, bookbinders, lithographers,
sterentypers, electrotypers, photographic printers, photo-
lithographers, engravers, die-sinkers and blunk-book man.
ufacturers, and any apparatus, accessories and jmprove-
ments thereof of every kind and description; '

. To make, manufacture, construct, produoce, prepare,
scquire, develop, experiment with, hold, use, equip, repair,
remodel, operate, buy. »ell, iease, install, import, export,
and generaily deal in and with any and all kinds of ma-
chinex, machinery, cagines, motors, dynammos, apparatus,
instrumentx, Gxtures, appliances, devives, contrivances and
other articles, and any npparatus, aecessoriea.and improve-
ments thereof of every kind and description;

B. To take, buy, purchase, exchange, take on lease and
sublcaxe, and otherwise acquire, own, uee, hold, occupy,
manage, control, maintain, improve, develop, mortgage and
otherwine encumber, sell, amlgn, transfer, convey, lease,
sublense and otharwise dinpoxe of, und generally deal in
and with real estate, real property, aud any and all inter-

Y
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ests and rights therein and thereto, loeated in any part
of the world;

6. To purchase, lense and otherwise acquire, erect, con-
struct, make, improve, maintain and operate, or aid in
or subscribe towirds the erection, construction, making,
improvement, mnintenance and operation of, nmills, fae-
tories, plants, lnborutories, shops, printing establishments,
store houses, tanks, bulldings, ronds, water courses, res.
ervoirs, docks, piers, wharves, machinery, cars and other
volling stock, stenmers, steambonts, tugs, barges, vessels,
works and stractares of every kind and deseription, in so
fur ax the sume may appertain to or be useful in the con-
duet of the busiress of the Corporation;

7. To adopt. apply for, ebtain, register, plm\'hase, lease
and otherwize acyuire, maintain, protect, hohl, contrel,
own, use, expleit, operate, introduce, develop, pledge, sell,
ussign, grant, grant licennes and other rights with respect
to and otherwise dispose of, and geuerally deal in and
with inventiony, improvements, processes, copyrights, pat-
ents, trade-marks, formulae, trade names, labels, distine-
tive marks and similar rights of any unture and whether
or not granted, registered or established by or under the
fnws of the United States or of any State thereof or of
any other country or place; '

8. Te subscribe for, purchuse and otherwise acquire,
underwrite, obtain an interest In, own, hold, pledge, hy-
puthecate, mortgage, assign, deponity crente trusts with re
xpect to, sell, exchange asnd otherwise dispose of and gener-
ally deal in and with sccuritien of every kind and descriy-
tion of uny government, state, territory, district, munivi-
plity or other political or governmental division or sub-
divigion, body politie, corporation, ussocintion, partner-
#hip. firm. trustee, syndicate, individual, combina‘ion, or-
gurization or entity whatsoever, located in or ~rganired
un fer the laws of any part of the world, including (with-
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out limiting {he generality of the foreguing) stocks, shaves,
voting trust certifieates, bonds, wourtgages, debentures,
notes, land trust certificates, warrants, rights, scrip, com-
mercial paper, choses in action, evkicences of indebtedness,
certificatex of interest aud other obligations and securities
of auy nature howsoever evidenced ; to acquire and become
interested in any such securities by original subscription,
underwriting, participatior. in ayudicates and otherwise
and ir' xpective of whether or not snch securities are tully
paid or subject to forthier paymenta or assessments; to
exercise any and all righta, powers and privileges of indl-
vidunl ownership and interest in rexpect of any such securi-
tiex, ineluding the vight to vote thereon and otherwise act
with respect thereto: to pay any assessments that mny
be levied npon any sueh securities; to receive, collect and
dispose of fnterest, dividends, rights, profits, jucome nnid
emolumentr of any kind whatroever from any ruch securi-
ties and transactions

9. Forany purpose, upon uny terms and without limie,
to borrow or raise money and to issue, draw, make, accept,
endorse, gnurantee, sell and dispose of buads, debentures,
votes, drafty, bills of exchunge, warrants, certificates of
indebtedness, certiticates of interest and other obligations
and securities of the Corporntion, secured or mnsecured
and howsoever evidenced, and nx recurity therefor to mort-
guge, pledge, convey, axvigm in trust or grant any charge or
impose any lien ujon all or anr part of the real or per
sonal property, rights, interests or franchizes of the Cor-
poration, whether ownad by it at the time or thereafter ac-
guired, and to lend money or other property with or with.
out collaternl security;

10. To promott, finnuce, ald nnd assint, financiatly and
otherwire, any bady politic, corporation, assoclution, part-
nership, firm, trustee, nyndicate, individual, combination,
orgunization er other entity, locuted in or organized under
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the laws of any purt of the world, any stock, share, voting
trust certificate, boud, mortgage, debenture, note, right,
warrant, scrip, commercial paper, choses in- action, con-
tract, cvidence of indebtedness, certificate of interest or
other obligation or security of which is held directly or
indirectly by or for the Corporation, or in the business,
financing or welfare of which the Corporation ‘shall have
any interest; and in connection therewith te gnarantee or
becowe gurety for the performan(ié of any andertaking or
obligation of any such entity, and to guarantee by endoese-
ment or otherwise the payment of the priocipal of or inter
ext or dividends un or sinking fund puyments with respuect
to any such sccurity of nny such entity or any other pay-
ments whatroever to be made by it: and to join in any
reorgunization with respect to any such entity;

11. To prumote, institute, enter into, conduct, per
form, axsist or participate in every kind of commer
cinl, mercantile, manufacturing, minlag, or induxtrial
enterprise, business, work, econtract, undertaking, ven-
ture and operation in any part of the world; and for
any surh purpose to purchase, lease and otherwise acquire,
tuke over, hold, sell, liquidate and otherwise dispose of the
real extate, plunts, equipment, inventery, merchandise, w»-
terialx, stock, good will. rights, franvhisen, patents, trade-
marks and trade names and other properties of corpora-
tions, associntions, partnerships, firms, trusteex, syndi-
cates, individuals, combinations, organizations and other
entities located in or organized nnder the laws of any part
of the world; to cuntinue, alter, extend and develop their
busincss, axsume their linbilitics, guarantee or become
surety for the performunce «of their obligations, reorganize’
their capital and participate in any way in their affairs,
#ndd 1o take over as a going concern and to continve in its
own name any bukiness wo acquired ;

12. To pay for any property, secnrities, rights or in-
ter~sts acquired by the Corperation in cash or other prop-

5
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€.y, rights or interests held by the Corporation or by issu-
iug and delivering in exchange therefor its own property,
stock. shares, bonds, debentures, notes, warrants for stock,
certificates of indebtedness or other obligations or securi-
ties howgoever evidenced;

13. To purchase, hold, cancel, reissue, sell, resell and
transfer, as<persitted by-Jawe, shares of its own capital
stock and its own bonds, debentures, warrants, rights,
scrip or other obligations or serurities of any nature how-
soever evidenced; provided that shares of ita own capital
stock belotging to the Corporution shall not be voted upon
direLtIy or indirectly;

14. To carry on all or any part of its business, objects

or purposes as principal, factor, ugent, ventractor, trastee

or otherwise, either alone or associated wyth any covpora-
tion, axsocintion, partnership, firm, trustee, syndicate, in-
dividual, combinatnon, organization or entity in any part
of the world; .

15. In carryiug on its business and for the purpose
of furthering its objects and purposes, to enter into and
perform agreements and contracts of any nature with any
government, state, territory, district, municipality, poli-
tical or governmental division or subdivision, body politie,
corporation, assoclation, partnership, firm, trusiee, syndi-
cate, individual, combination, organization or entity what
soever;

16. To conduct its business in any and all branches
thereof, so far as permitted by law, in the State of Dela-
ware, other Btates, the District of Columbia, the terri-
tories, colonfes, posscssions and dependencies of the
United btates and in foreign countries, and to maintain
oue or more offices and agencies either within or anywhere
without the State of Delaware, and to hold, purchase,
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“mortgage, convey and otherwise deal in and with real and
- personal property vut of as well us within the State of

Delaware;

17. To exercise any and all powers and privileges
which it might now or hereafter be lawful for any cor-
poration to exercise under and in pursnance of the Gen-
eral Corporation Law of the State of Delaware or any
other law that may now or herenfter be applicable to the
Corporation ;

18. Todo any and =il other acts and things necessary,
appropriiate or convenient for the furtherance of the busi-
ness, objects and purposes herein enumerated and for the
excrcise of the powers herein conferred.

19. The foregoing clauses of this Article Third shall
be construcd as purposes, objects and powers, and the
matters expressed in each clause shall not be limited in
any way, except a8 otherwise expressly provided, by refer-
euce to or inference from the terms of any other clause
(or any other mautter within the same clause), bat shall
be regarded as independent parposes, objects and powers,
The enumeration of specifled purposes, objects and powers
shall not be considered to exclude, limit or restrict in any
manner any power, right or privilege given to the Cor
poration hy law, or to limit or restrict the meaning of
the general terms or the genera! powers of the Corpora-
tion, nor shall the expression of one thing be deemed to
exclnde another, although it be of like nature, not ex-
pressed.

20. Nothing herein contained shall be construned as
authorizing the Corporation to posscas the power of issuing
bills, notes, or other evidences of debt for circulation as
~ money, or the power of carrying on the business of receiv-
Ing deposits of money, or the business of buying gold and
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aitver bullion or foreign coius, or the business of banking
‘or insurance. The Corporation shall not have the power
to construct, maintain or operate public utilities within
the Btate of Delaware, or the right of taking and con-
demning lands in the State of Delaware.

21. Nothing herein contained shall be ronstrued as
giving the Corporation any righta, powers ov privileges
not permitted to it by law, bt the occurrence within any
of the foregoing clauses of this Article Third of any pur-
poee, power or object prohibited by the laws of the State
of Delaware or of any other State or of any district, terri-
tory, colony, dependency or fureign country in which the -
Corporation may carry ou buxiness shall not invualidate any
other purpose, power or object not so prohibited, by
reasen of contiguity or apparent association therewith.

Fovgrir: The totnl nomber of shares of all classes ot
stock which the Corporation shall have nuthority to issue
is Five Hundred Thousand (500,000), all of which are
to be without par value. :

A statement of the designations aud the powerr, prefer-
ences and rights, and the qualifieations, limitations and
restrictions thervo!, of nll classes of stuek of the Corpora-
tion is os follown: :

1. The Corporation shall have authority to issue
two classes of capitnl stock, one to be known as jta
$6 Cumulative Preferred Stock (hoereinafier called
the “Preferred Stock”) nnd the other to be known
as its Common Stock (hereinafter called the “Com-
mon Stock”). One Hundred Thousand (100,000)
rhares of said total number of ahares shall beo
Preferred Stock and Fonr Hundred Thousand
(400,000) shares thercof shall be Common Btock.

2, Out of the assets of the Corporation available
for dividends, the holders of the Preferred Stock, in
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preference to the requirements of the simking fund
provided for in the following paragraph 3 and in
preference to the holders of the Common Stock shall
be entitled to receive, when and as declured by the
Board of Directors, dividends at the rate of aix
dollars ($6) per share per annum, and no more,
payable quarterly on the first days of January,
April, July and October in each year, such dividends
{o averue from the first day of April, 1929, in re-
speet of Preferred 8tock issned prior to the first
day of July, 1929, and, in respect of Preferred
Btock issued on or after the first day of July, -
1923, from the first day of the quarterly dividend
period in which such Preferred Stock shall be
insuwl, before any =um or sums xhall be set uside
pursnant to the following paragraph 3 axs o sinking
fum! for the purchase of Preferred Stock and before
any dividend shall be declared or paid upon or set

“apirt for, or any olber distribution shall be ordered

or made in vespect of, the Common Stock. Divi-
dends upon the 'referred Stock shall be cumulative,
so that if nl any time dividends upon the Preferred
Stock then outstamiing at the rate of six dollars
($6) per annum from -the date of cumulation

. thereof to the end of the current quarterly dividend

period shall not have been paid or declared and a
sum suflicient for the payment thereof set apart for
such payment, the nmount of the deficiency shall be
fnlly paid, but without interest, or dividends in
such amonnt shall be declared on snch stock and a
sum sulliclent for the payment thereof set apart for
such puyment, before any sum or sums shall be set
aride pursuant to the following paragraph 3 #s a
winking fund for the purchase of Prcferred Stock
and hefore any dividend shall be declared or paid
upun or set apart for, or nny other distribution

7
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shall be ordered or made in respect of, the Common
Stock. Dividends on the I'referred Stock shall be
deemed L0 accumulate feam day to day.

3. Out of the axeects of the Corperation available
for dividends remsining afier full cumulative divi-
dends as aforesald upon the Precrred Stock then
outstanding shall have beon paid for all past quar-
terly dividend perinds, and after or concurrently
with making pnyment of, or Qeclaring und setting
apart for payment, full dividends on the Preferred
Btock then outstanding to the ‘end of the current

yuurterly dividend period.

W;Cf‘/# A

The aforexald obligantiun to set aside
such rum shall be cumulative, 20 that if on any
such date the full amonnt thereof shall not have
been so set aside, whether by rearon of the {nsufi-
ciency of such remanining assets available for divi-
dends,  or otherwise, the Corporation thereafter
shall set aside as aforesaid a sum equal to the
amount of the deficiency before any dividends shall
be declrred or paid upon or ret apart for, or any
other distribution shall be ordered -or made in re-
spect of, the Common Btock. 8o long as any Pre-
ferred Btock shall be outstanding each sum set

aslde for such fund shall be applied, from
enhass) ‘
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fp’j before any dividend shall be declared or paid upon or set apart for or
Fany other distribution shall be ordered or made in respect of, the. Common Stock,
3 the Corporation shall set aside on 1ts books on September 30 1939 and, so
long as any Preferred Stock shall be outstanding, eemi—annuaily on Xarch 31
j;and Beptember 30 in each year thereafter, the sum of Forty-Five Thousand Dollars

1§45, ) as a fund for the purchase of ®referred Stock; pruvided, howaver, that
k-at the close of business on the business day next preceding any such date
whx*the setting aside of such fund, the number of shares of Preferred Stook
atetanding shall exceed 45,000, the sum to be set aside on such date as 3
‘aB¥Yesald shall te rorty~rive Thousand Dollars ($45,000) plus an amount equal
ito.One Dollar ($1.00) ‘n respect of each share of Preferred Stock so outstand-
#ing in excess of 45,000 shares.
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time to tiae, ar promptly us in the judgment of the
Board of Directors may be practicable, to the pur-

chase uf Preferred Stock at a price not exceeding .

$100 per share plus dividends thereon accrued or
in arrears, if obtainable, at public or private sle.
from such persons and on such terms as the Board
of Directors in its sole discretion shall determine,
If and to the extent that any such sum cannot be
so applied within six months from the date when
the same shall have be t aside, the mouneys
remaining in unclm may he applied by

the Corporation, at any time thereafter, to any

carporate purpuse or purposes f{ree from guy re
striction or obligation in respect of said

fund.  No xum =0 set aside for the purchiase of
Preferred Stock shall, during the rix months period
beginning with the date when the same shall have
been s vet unide, be made the basis of any dividend
npon, or otherwise be distributed among the hold-
ers of, Uopraen Stock, nor during said period shall
.y -reit sum be depleted or used in any way which
wonal interiere with the application thercof as
+.bove required.

Preferred Stock of the Corporation purchased
yursuunt to the provisions of this paragraph 3 shall
not be reizsins] and no IPreferred Stock shall be
issued T len thereof or in excannge therefor.

4. Gutof the assets of the Corporation avnilable
for ¢isidends remaining after the requirements in
respect of dividands upon the I'referred Stock as
set forth in the foregeing puragraph 2 to the end
of the then current quarterly dividend period shall
have been inet, and after the Corporation shall ave
vomplied with the provixions of the foregoing pura-
graph 3 in respect of any and all sumas then or theye-
tofore required to be sct aside ns mf‘d"g und,

then and not otherwine the holders of the Common

7/
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8tock, to the exclusion of the holders of the Pre-
ferred Btock, shall be entitled to receive such divi-
dends as may be declared from tine to time by the
Board of Directors. Ro long as any of the Preferred
Stock is outstanding, no dividend or other distribu-
tion (except in Common Stock of the Corporation)
shall be declared or paid upon or set apart for the
Common Stock out of any surplus arising in con- .
nection with the original issuance of shares of its
stoek of any class or in connection with the original
issuance of any warrauts evidencing rights to sub-
scribe for or purchuse shares of its stock of any
class, nor shall the ("ur;mr.ttion purclwse any shares

pmndod lmwuwr. “that) the roregom" m-cmcmm

rection with such transaction,

issuance of shares of its stock

through is.s.ince of any warrants of the character
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Y shall not apply to such Amount of #p¥ such surplus
— L us shall be equal to 423 the net earnings of md:w
~ O vorporntion the—emetn—of whieh—shall-have-been
‘e o aeqiired-bythe-Corporation-fs-an-ehtirety--or sub-
rHo- stntinllxso, for the period from the end of the
2 noc fiseal yeur of such corporition next preceding the
: o 2‘ date of the acquisition of itx assets by the Corpora-
§ .k tion to the date of guch ncquisition, sr—(b)-the-net
B e saehinga ol any-corporrtion—wiich-shnl-hnve-be-
) - o < qs «
8% - come . 3 .
o from-the-emd-sef-thefverb-year-of-mach-corpormtion
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2o ..
©rS o 5 Rubject to the foregoing provisions of this
_ g ; g : Article Fourth, the Bourd of Directors shall have
° 3 power in it diseretion to declare and pay dividenda
‘é’g W - upon the shares of stock of the Corporation of any
?,’ he - claxs out of any uxsets of the Corporation uvailuble
vaea for dividemds, Out of any nssets of the Corporation
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available for dividends, the Board of Directors from
time to time (@) may use and apply such amount
thereof as the Board of Directors in its discretion
may deem advisable, for working capital, for main-
taining, improving or adding to the property of
the Corporation, for expansion of its business,
for purchasing or ncquiring any shares of stock
in accordance with law, or for any other proper
purpose, and {b) may set apart such sum or
sums as the Board of Directors jn its discretion
may deem advisable as a reserve for contingencies,
for equalizing dividends, for deprecintion, for work-
ing capital, for maintaining, improving or adding to
the property of the Corporation, for expansion of
its business, or for any other proper purpose, and
muy increase, diminish or abolish any such reserve
in the manner in which it was created. All assets
of the Corporation avriluble for dividends, until
actually declared as dividends or nxed and applied
as uforesaid, shall be conclusively deemed to have
been set. apart ay aforexaid for one or more of such
purposes; and, anything in this Certificate of Incor-
poration te the contrary notwithstanding, no holder
of any share of stock of the Corporation of any
_clams shall have any right to any dividend thereon
unless such dividend shall have been declared by the
Board of Directors as aforesaid.

6. The holders of the Preferred Stock shall be
entitled to recelve out of the assets of the Corpora-
tion avnilable for distribution to its stockholders, in
the event of any voluntary liguidation, dissolution
or winding up of the Corporation, an amount equal
to $103 per share, or, in the event of any involuntary
Hguidation, digsolution or winding up of the Cor-
poration an amount equal to $100 per share, plus, in
each case, an amount equal to all dividends thereon

e ety e, e, e
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accriied .or in arrears, whether-or not earned or de-
clared, and no more, before any distribution of such
assets.phall be made to the holders of the Common
Stock. '1f upon any such liquidation, dissolution or
winding up of the Corporation, the ussets of the Cor-
poration available for distribution to its stockhold-
.ers shall be insuflicient to permit the distribution in
£nll of the amouut recejvable as aforesaid by the
holders.of the Preferred Btock, then all such assets
of the Corporation shall be distributed ratably
among the holders.of the Preferred Btock in propor-
tion to the amounts which they respectively would
be entitled to receive if such assets were suflicient
to permit distribution in full as aforesnid.

After dirtribution in full of the amount herein-
above stated to be receivable hy the holders of the
Preferred Rtock in the event of any liguidation, dis-
solution .or winding up of the Corporntion, the
holders of the Common Stack shnll be eutitled to
receive all the remaining assets of the Corporation
available for distribution to its stockholders, to the
exchinion of the holders of the Preferred Stock, rat-
ohly In proportion to the number of shares of the
Comnion Stock held by them respectively.

A liguidation, dissolution or winding up of the
Corporution, as such terms are used in this para-
graph 6, shall not be deecmed to be occasioned by or
to include (a) any consolidation or merger of the
Corporation with or into any other corporation or

" corporutions, or (b) uny sale, lense or other transfer
of any or all of the nasets of the Corporation to .
another corporution or corporations pursuant to a
plun which shall provide for the receipt by the
Carporation or It etockholders, ns all or the major
portion of the consideration for such sale, lense,
exchange or disposal, of securities of such other

00016 %
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corporaﬁon or corporations or of any company or
companies subsidiary to, controlled by, or afiliated
with such other corporation or corporations.

7. The terms “dividends accrued or in arrears”
and “full cumuiative dividends” whenever used
herein with reference to any shares of Preferred
8Stock shall be deemed to mean that amount which

shall be equal to nterest at the rate of six per cent.”

per annum on a sum equal to $100 for each such
share from the date of cumulation to the date as of
which such terms are used, less the amount of all
dividends paid upon such shares of Preferred Btock
to the «date a8 of which such terms are used. The
term “date of camulation” whenever nsed herein
with reference to Preferred Stock sha)l be deemed
to menn (a) in respect of Preferred Btock issuwed
prior to the first day of July, 1929, April 1, 1929,
aml (L) in respect of Preferred 8tock issued on or
after the firat day of July, 1929, the first day of
the quarterly dividend perfod in which such Pre-
ferred Stock shall have been issued. The quarterly

dividend periods for the Preferred Stock shall begin,

respectively, on the first day of each January, April,
July and October in each year.

8 The Preferred Btock at any time outstand.
ing may be redeemed by the Corporation, at its
election expressed by resolution of the Board of
Directors, in whole at any time or in part from time
1o titne, out of the capital or snurplus of the Corpora-
tion, at the price of $103 per share, together with an
amount equal to all dividends thereon accrued or in
arrears, whelher or not earned or declared, to the
dute fixed by the Board of Directors for the redemp-
tion thereof (herein called the redemption date),
and po more, sich total price being herein called the

' 5
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redemption price. If less than all the outstanding
Preferred Stock is to be redeemed, the shares to be
redeemed ‘may be d@termined by specific designa-
tion by the Board of Dircctors, or by lot or pro rata
in such manner ns may be prescribed by resolution
of the Doard of Directors. Not less than 30 nor
more than 90 dayz prior to the redemption date,
written notice shall be mailed to erch holder of
shares of Preferred Stock called for redemption, in
a postage prepuid envelope addressed to such holder
at his address ny shown by the records of the Cor-
poration, giving notice of the election of the Cor-
poration to redeem such shareg, stating the redemp-
tion date, specifying the place of payment of the
redemption price and calling upon such holder to
surrender the certificate or certifieates representing
such shares at such place on or after said date
against payment of ilie redemption price. On
and after the redemption date each holder of
shares of Preferred Btock so called for redemp-
tion shall be entitled to receive payment of the
redemption price of such shares (without interest)
upon surrender to the Corporation, at the
place ilesignated in such redemption notice, of
the certificate or certificates therefor properly
stamped for transfer (if required) and duly
endorred in blunk or accompanied by proper
instrunmients of assignment and travsfer thereof
duly execnted in biank. In cnse less than all

. the shares represented by any such certificate

are redeemed n new certificate shall be issued repre-
senting the unredecmed shares, From and after the
rerddemption date (unless defanlt shall be made by
the Corporation in payment of the redemption
price), all dividends un shares of Preferred Stock
x0 called for redemption shall couse to acerue, snch.
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shares shall not be deemed to be outstanding for
any purpose whatsoever and the rights of the hold-
ers thereof shall be limited solely to the right to
receive Luyment of the redemption price as afore-
suid. At its election the Corporation prior to the
redemption date may deposit the redemption price
of the shares of Preferred Stock so called for re-
demption, in trust for the holders thereof, with a
bank or trust company doiug business in the Bor-
ough of Manhattan in The City of New York and
having a capital and surplus of at least $2,000,000,
in which cage such redemption notice shall state the
date of such deposit, shall specify such bank or trust
compuany ax the place of payment of the redemption
price, and shall call upon such holders to sorrender
the certificate or certificates represeniing such

.. .shareg at such place on or after a date specified

in such redemption notice {which shall b not later -

than the redemption date) against payment of the
redemption price therefor. From and after the date
of such deposit all dividends on shares of Preferred
Stock 80 called for redempt. 1 shall cease to accrue,
such shares shall not be deemed to be outstanding
for any purpose whatsoever and the rights of the
holders thereof shall be limited solely to the right to
receive payment, on or after the date so specified, of
the redemption price of such shares (without in-
terest) from such bank or trust company npon sur-
render thereat, in the manner described above, of
the certificate or certificatea representing such
shares,

Any moneys so deposited which shall remain un-
claimed by the holders of such Preferred Stock at
the end of six yeurs after the redemption date,
together with any Interest thereon which shall be
allowed by the bank or trust company with whick

-
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the deposit shall have been made, shall be paid
by such hank or trust company to the Corporation.

Upon the surrender to the Corporation by
holders of Preferred Stock of certificates therefor
as in this parsgraph 8 provided, the Corporation
shall detach from such certificates any warrants
that may be attached thereto and the rights to exer-
cise which bave not then expired and shall deliver
the same to such holdera '

Preferred Btock of the Corporation redeemed
pursuant to the provisions of this paragraph 8 shril
not be reissued and no Preferred Stock shall be

~ issued in lieu thervof or in exchange therefor.

9. Bubject to the provisions of the by-laws of
the Corporation as from time to time amended, with
respect to the closing of the transfer books and the
fixing of a record date for the determination of
stockholders entitled to vote, at each meeting of
the stockholders each holder af record of Preferred
Btock and each holder of record of Common 8tock

-shall be entitled to one vote for each share of stock

of either such class held by him. Except as other
wise required by the General Corporgtion Law of
the State of Delaxware pe from tizae (o time amended,
the holders of Preferred Stock and the halders of
Common Stock shall vote as one class.

10. No holder of any stock of the Corporation
of any class now or hereafter aunthorized shall have

any right as such holder (other thun such right, it

any, as the Board ot Directors in its discretion may
determine) to purchaee, aubscribe for or otherwise
acquire any shares of stock of the Corporation of
any clars now or hereofter authorized, or any part
paid receipts or allotment certificates in rerpect of
any such shares, or any securities convertible into
or exchangeuble for any such shares, or any war-

00020 .
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rants or other instruments evidencing rights or op-
tions to snbscribe for, purchase or otherwise ac-
quire any such shares, whether such shares, receipts,
certificates, securities, warrants or other instru-
ments be unissued or izsned and thereafter acquired
by the Corporation.

11, The Board of Directors of the Corporation
shall have authority to authorize the issnance from
time to time, without any vote or other action by
the stockholders, of all or any shares of the stock of
the Corporation of any class now or hereafter au-
thorized, part paid receipts or allotment certificates
in respect of any such shares and any securities
convertible into or exchangeable for any such shares
{v-hether such shares, receipts, certificates or secari-
ties be unissued, or issued and thereafter acquired by
the Corporation), in each case to such corporations,
associntions, partnerships, individuals or others, for
such consideration and on such terms as the Board
of Directors from time to time in its discretion law-
fully may determine, without offering the sume or
any part thereof to the holders of any stock of the
Corporation of any class now or hereafter author-
ized, subject, however, to the provisions of para-
gruph 14 hercof with respect to the issnance of
shares of Common Btock. lu the discretion of the
Rourd of Directors any such shares, receipts, certifl-
cates or securities may be offered from time to time
to the holders of any class or classes of stock to the
exvhusinn of the holders of any or all other classes
of stock at the time outstending.

12. The Corporation, upon vote of the Doard
of Directors, from time to time may grant rights
‘or options to subscribe for, purchase or otherwise
acyuire any shares of stock of the Corporation of
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any class now or hereafter authorized or any bonds
or other obligations of the Corporation. Buch
rights or options (@) may relate to snch amounts
of any class or classecs of such securities, may be
exercisable within such periods, or withon limit
as to time, at such price or prices and otherwise
upon such terms and conditions and may confer -
such rights and privileges, (b) may be granted for
such consideration and on such terms and condi-
tions, and to such corporations, associations, part-
nerships, individuals or others, or to the bearers or
registered holders of such warrants or other instro-
ments evidencing such rights or options, (withont
olfering the same in any part thereof to the holders
of any stock of the Corporation of any class now .
or hereafter aunthorized), and (c) may be granted
separately or in connection with the issuance of any
bonds, debentures, notes or other evidences of in-
debtedness or shares of stock of the Corporation of
any class now or hercafter nuthorized, or other-
wise, all as the Board of Directors may determine.
In the discretion of the Board of Directors any such
rights or options may be granted from time to time
to the holders of any class or classes of stock to the
exclusion of the holders of any or all other clusses
of stock at the time outstanding. No vote or con-
sent of the stockhnlders of any class or classes shall
be necessary to authorize any such action by the
Board of Directors. Nothing contained in this para-
groph 12 shall be deemed Lo authorize the issuance
of shares of capital stock of the Corporation of any
class baving a par value for a consideration less
than the par value thereof.

13. In connection with the issnance of 45,000
shares of Preferred Btock of the Corporation pres-
ently to be outstanding, the Board of Directors is
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hereby empowered to authorize the issuance of war-
rants, nttached to the certificates for such Preferred
Stock, entitling the bearers of such warrants npon
surrender thereof and payment of the subscription
price in effect at the time of subscription as speci-
fled below, at any time at or before 3 p. m., Eastern
Standard Time, on April 1, 1934, to subscribe for
and rececive an aggregate of 45,000 shares of Com-
mon Biock at the rate of one share of Common Btock
for each share of Preferred Btock represented by tho
respeetive certificates to which such warrants are
orizinally attached (subjcct to increase as herein.
after in this paragraph 13 provided); provided,
however, that if the subscription rights evidenced
by any such warrunt shall be exercised on or before
October 1, 1929, the certificate for Preferred Stock
to which such warrant was originally attached shall
be presented with such warrant at the time of such
exercise {unless theretofore any of the shares repre-
sented by such eertificate shall have been redeemed,
in which cage such warrnt may be exercised with.
out presentation of any stock certificate). £1bject
to the provisions of this paragraph 13, such war-
rants shall be in such form: and shall contain such

‘terms and provisions as the Board of Directors in

its discretion may prescribe.

The prices at which shares of Common Btock
may be subscribed for pursuant to such warrants,
subject to reduction as hereinafter in this paragraph
13 provided, shall be as follows: (a) the busi: sub-
seription prive per share for the first period (ne
hereinafter defined) in respect of subscriptions
made on or before April 1, 1931, and (b) the basic
subscription price per ghare for the second period
{as hercinnfter defined) in respect of subscriptions
made after April 1, 1831, and oun or before April 1,
1934,

a/




b e NS A et S

i,

)

ol

RPN NI

22

Anything hercin or therein to' the vontrary not-
withstandingy such warrauts aud all rights there-
undér-'shall expire at'3 p. m., Eastern-Standard
Time, ob April'1].1934, and'nv farther effeet shall
be given to Rny provision of this'paragraph 43 after
3 p. m., -Kastern ‘S8tanddrd Time; on''April -1, 1934,
or’after’ the excreise of the subis :iption rights evi-
denced by 4 such - warrints, whiéhever shill first
ocenr.

The warrants:issurd pursnunt o this paragraph
13 (In this paregraph 13 called “the: warrants”)
and ‘the rights represented thereby shall be subject
te the: following termr and conditions:

(a). The periud from the ddte of issuance of
certificates for Preferr~d Stock to which the war-
rants shall be attach 4 up - to and including
April 1, 1931, is hervinafter in this paragraph 13
referred to as the “first period’, and the period
from April 1, 1931, up to and including April 1,

" 1934, is hereinafter in this paragraph 18 referred
to as the “second period”. As-used in this para-
graph ‘13 the term “basic number of shares for
the fivct perlod” shall mean ‘185,000 shares of

Common Stock (being approxin:tely: the num-

ber of ‘shires of Common Stock of the Corpora-

ticn to be proseaily outstanding), and the term

“basie number of shares for the second period”

shall mean-the numbér' of 'shares of Common

Stock cutstanding, or deemed (as herelnafter in

subdivision (3) oi ‘this paragraph 13 provided)

to be issued nnd outstanding, on the Inst day of
the fitst period (other than shares theretofore

iszued upon the exercide of the warrants c.d

other than shares not exceeding in the agyre;:ate

35,000 theretnfore izsued and sold to officers and

employees of the Corporation and of any of its

re 4

DURTETITIUD ateda vt by




COL25

=3

subsidiary- corporations out of- Common Stock
specificaily reserved for that- purpose). The
“bugic- subscription price per shere for the
first period” shall be $80. If no reduction of
the basic subscription price per share for -
the first period shall bave been made dur-
ing - the first period as herelnafter provided,
the “bavic subscription price per share for
the second period” shall be $75; but if a re-
duction of the basic subscription price per share
for the first period shall have been niade during
the first period, the basic subscription price per
share for the second period shall be the reduced
subscription price per share in’ effect on the last
duy of the first period plus $15. As used in this
puragraph 13, the term “first period additional
shures” shall mean oll shares of Common Btock
fusued (or deemed, as hereinafter in subdivision
{3) of this paragraph 13 provided, to have been
iwsned) by the Corporation during the first
period (other thun shares issued upon the exer-
cise of the warranis and other than not exceeding
in the aggregate 35,000 shares rexerved or pres-
entl7 to be reserved for-issuance and sale to
ofttcers and employees of the Corporation or of
any of its sabeidiary corporations), in addition

- to the basic number of shares for the first period,

and the term “second period additionnl shares”

. shall mean =il shares of Common Stock issued

(or ¢ emed, as hereinafter in subdivision (3) ot
this p.ragraph 13 provided, to have been issued)
hy ‘be Corporation during the second period
(vtoer than shares issned upon tbe exercise of
the warrants and other than such portion of
such shares reserved or to be reserved for issu-
ance and sale to offiers and ¢inployees as afore-

a2
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said, ns shall not have been so issued and sold
during the first period), in addition to the basic
number of shares for the second period. The
disposition by the Corporation of Treasury Com-
mon Stock (i. e. Common Stock Issued and sub-
sequently acquired by the Corporation) shall
not be treated as the issuance of such stock for
any purpose of this paragraph 13.

(1) In the event that, and whenever, during
the first period, the Corporation shall issue first
period additiona! shares for a  consideration.
{computed ns hereinafter in this paragraph 13
provided) per share less than the subscription
price per share in effect Immediately prior to
such issuance, then, in exch kuch case, the sub-
scription price per share at which shares of
Comymon Stock thereafter during the first period
may be auhscribed for pursnant to the warrants
(until another such issuance by the Corporation
of first period additionn) shurex) shall be the
quotient resulting from the division of

(¢) the aggregate value in caxh of the
basic number of shares for the first period
taken at the basic subweription price per
share for the first period, plus

(ii) the consideration (computed as
hercinafter in thix paragraph 13 provided)
theretofore received by the Corporation
npon the ixsuance of first period addi-
tionnl shares

by the banic number of shares for the first period
plus the number of first period additional xhares
theretofore issucd; provided, however, thut no
subscription price per share in effect at any time
“during the tirst period shall be increased during

|
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the first period for any reason whatever, not.
withstanding any subsequent issuance of shares
of Common Stock for a consideration per share
exceeding such subscription . price.

(c) In the event that, and whenever, during
the second period, the Corporation shall jssue
second period additional shares for a considera-
tion (computed ax hereinafter In this paragraph
13 provided) per share less than the subscription
vrice per share in effect immediately prior to
such issuance, then, in each such case, the
subseription price per share at which shares
" of Common Stock thereafter during the second
period vy be subscribed for pursuant to the
warrants (until another such issnance by the
Corporntion of second peried additional shares)
shall be determined by a compntation identical
with that specified in sub-paragraph (b) of this
paragraph 13, except that the words “first
period”, wherever occurring in said sub-para-
gruph, shail be taken, for pnrposes of such com-
putation, to mean “second period”.

(d) Upon each reduction of the subsecrip-
tion price in vither the first period or the second
period, the beurer of ench warrant thereafter
(until another such reduction) shall be en-
titled to subscribe for (in lien of the number
of shares stated on the face of such warrant),
at the subscription price per share in elfect
at' the time of the exercise of the subscrip-
tion rights evidenced by such warrant, the num-
ber of shares, caleulated to the nearest hun-
dredth of 0 shave, abluined by multiplying the
~ bawmic subseription price for snch period by the
nuinber of sharex stuted on the face of such
warrant amd Jdividing the produet so obtained
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by the subscription price per share in effect at
the time of the exercise of such subscription

. rights,

For all purposes of the forcgoing sub-para-
graphs (a), (b), (c) and (d)

{1) The term “Common Stock” shail be
deemed to include stock of the Corporation
of every class except stock which sball be
preferred as to dividends or nssets over the
Common Stock authorized by this ‘Certifi-
cate of Incorporation as originally filed and
which shall not participate equally, sbare
for share, with such Common 8tock in earn-
ings or assets remaining after payment in
full of the preferential amounts of dividends
or assets to which suech stock shall be en-
titled; provided, however, that the shares of
Commion Stock for which bearers of the war-
raots shall be entitled to subscribe shall he
shares of Common Btock of the character
anthorized by this Certificate of Incorpora-
tion as originally filed or, in case of a re
¢lansification or exchange of such Commen
BStock, shares of the stock into or for which
such Common Stock shall be reclassified or
exchanged.

(2) Shares of Common 8tock at any time
issued as a stock dividena shall be deemed to
bave been irsuéd for no consideration, and
in case of the exchange at any time of new
shures of Common Siuck for & smaller nom-
ber of shares of Common 8Stock theretofore
ixaned, the excess number of such new shares
ghall be deemed to have been issned ns a
stock dividend. If at any time the Corpora-
tion shall declare a cash dividend on any

Ak
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shares of Common Stock and shall contem-
poraneously or substantially contemporane-
ously therewith give to the holdera thereof
the right to subscribe for additional Com-
mon Stock at a price which shall net the
Corporation in the aggregate substantially
the amount of such cash dividend, all shares
of Common Stock issued upon the exercise
of any such subscription right shall be
deemed to have been jssned as a stock divi-
dend aud the giving of such subscription
right shall be disregarded for all purposes
of the following subdivision (3).

(3) In cuse the Corporation at any time
shall:

- (i) issue any stock of any ciass or
other securities, convertible at any time
into Common Stock at a price per share
for such Common Stock (which shall be
computed] by dividing the consideration re-
ceived by the Corporation upon the issu-
ance of such stock or other securitien—de-
termined a8 hereinafter in this parugraph
13 provided—by the maximum number of
shares of Commaon 8tock into which such
stovk or other securities are at any time
convertible without giving effect to any
provigions thereof for adjnstments of such
muximum number in the event of contin-
gencier) Jexs than the subseription price
per rhare under the warrants (determined
as {n this paragraph 138 provided) in effect
immedintely prior to the isauance of such
vonvertible stock or other securities, or

{ii} issue any instrumeuts evidencing
righty to subscribe for or purchase Com-

2
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‘mon Stock at any price per share for such
Common Stock (without giving effect to

any provisions thereof for adjustments of
such price in the event of contingencies)

less than the subscription price per share
under the warrants (determined as in thix _
paragraph 13 provided) in effect imme- -
diately prior to such issuance,

then and in each such cose the maximum total
number of shares of Common Stock which
would be issuable upon the conversion of all
such convertible stock or other securities or
upon the exercise of the subscription or par.
chase rights evidenced by all such other in-
struments (without giving effect to any provi-
sions thercof for adjustments in such maxi-
muin totnl number in the event of contingen. .
cies) shall be decined to have been issued at
the date of issuance of such convertible stock
or securities or such other instruments, as the
cnse mny be, for the consideration received
by the Corporation upon the issuance of such
convertible stock or securities or for the con-
siderntion which the Corporation received
upon the issuance of such other instruments
and would receive if the subscription or
purchuse rights evidenced thereby were
exercised immedintely upon the issuance
thereof at the minimum price thereunder for
such Common Stuck (without giving effect
: to any provisions thereof for adjustments in
§ A such minimom price in the event of contin-
gencies), as the case may be, and such maxi-
mum total number of shares of ‘Common
Btock shall. be deemed to be thereafter out-
stunding. Shares of Common Stock issuable

R
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upon the conversion of such convertible stock
or securities or upon the exercise of the snb-
scription or purchase rights evidenced by
such other instruments and d ~med to have
been issued an ahove provided shall not be
recounted when and if such shares are actu-
ally issued.

(4) The consideration received by the
Corporation upon the issuance of any stock
or other securities shall be deemed to be the
sum of (i) the cash received by the Corpo-
ration upon such irsuance, if any, and ()
the valnation in cash set by the Board of
Directors wpoun all property or services for
which such stock or other securities shall
have been issued, if any, without deducting
‘from sucn aum any commission, discount or
expensesa prid by the Corporation in connec-
tion with the underwriting, marketing or
xale of such stock or other securities; pro-
vided, however, that in case the Corpora-
tion shall jssue any securities or certift-
cutes representing shares of its stock having
attached . thereto instruments evidencing
rights to subscribe for or purchase Common
Stock, the consideration received by the Cor-
poration upon the issuance of such instru-
ments shall be deemed to be such portion of
the aggregate consideration (computed as
hereinafter provided) received by the Corpo-
ration upon the izsnance of such instruments
and securities or certificates ns the Board of
Directors. ghall fix s the fair value of such
instruments,

(¢) If the Corporation shall be consolidated
with, or merged into, any other corporation or

29
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corporations, or shall msell or otherwise dis-
pore of all, or stibstantially all, of its property,
axsets, business and good will, a8 an entirety,
lawful proviston shall be made, aa part of the
terms of such comsolidation, merger, sale or
dispoeal, g0 that thereafter the bearer of each
warrant shall be entitled, upon the exercise
of the subscription rights evidenc.d by his
warrant and vipon payment of the amount here-
inafter In this sub-paragraph (¢) referred to, to
reveive, in lieu of the shares of Common Stock
theretofory issunble upon the exercise of sitch
subscription rights, the shares of stock, other
securities, cash or property which such lLearer
would have received if (i) immediately prior to
such consolidation, merger, sale or disposal he
bnd owned Lhe shares of Common Stock then
jzsnable to him upon the exercise of the entire
subscription rights evidenced by his warrant
and (i) he iad exchanged such shares of Com-
mon Btock pursnant to the terms of such con-
solidation, merger, sale or dispoeal. The amount
so payable by such bearer shall be a sum equal
to the aggregate amount which wonld have been
payable upon the exercise, immediately prior to
such consolidation, merger, sale or disposal of
all the subscription rightn then evidenced by his
warrgnt, plus, in cane such consolidation, merger,
gale or disposal shall have been consummated
in the first period and the subscription by such
bearer shall be made in the second period, a sum
equal to $13 for each ehare of Commun Btock

~ which would huve been issnabie to such bearer

upon the exercise, immediately prior to such
consolidutlon, merger, sale or disposal of all

the subseription rights then evidenced by his
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warrant. In case there shall be mwore than one
such consolidation, merger, sale or disposal, law-
ful provision sball be made, as-part.of the terms
of the sccond and any sncceeding consolidation,
.merger, sale or dispostl, so that thereafter the
bearcr of each warrant shall be entitled, upon
the exercise of the subscription rights evidenced
by his warrant and upon payment of the amount
hereinabove in this sub-puragraph (e¢) referred
to, to receive the shares of stock, other securities,
cash or property which such bearer would have
held at the time of such exercise if he had exer-
cised such rights immediately following the first
such consolidation, merger, sale or disposal, and
thereafter continuously had held the shares of
stock, other securities, cash or property received
by him on such exercise and/or all stock, other
securities, cash or property distributable in re-
spect thereof upon all such subsequent consoli-
dations, mergers, sales or disposals. Lawful
provision having been so made, from and after
the first such conmsolidation, merger, sale or
disposal, all rights of the bearers of the war-
rants shall cease and determine (including the
right to subsecribe for shares of Common Stock
and all rights with respect to further reduc-
tions of the warrant subscription price and
adjustments of the numbher of shares of Com-
mon Btock which may be subscribed for upon
the ecxercise thereof) except the right to sub-
scribe for and recelve during the life of the war-
rants snch shares of stock, other recurities, cash
or property ax above provided.

(/) If the warrant subscription price shall
be reduced and the number of shares of Common

3
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Stock which may be subscribed for upon the ex-
ercise of the warrants shall be increased, or if
any property other thau shares of Common Stock
shall become deliverable in lien of shares of Com-
mon Stock upon the exercise of the warrants,
then and in ench such case the Corporation shall
forthwith (1) file with ench warrant agent, if
any, appointed by the Corporation a certificate
executed by the President or a Vice-President
and attested by the Secretary or an Assistant
Recretary of the Corporation, stating the reduced
warrant subscription price per share and the
incrensed number of shares, or specifying the
kind and amount of such property, as the case
may be, and setting forth in reasonable detail
the method of calenlation thereof and the facts
upon which such calculation is bnsed, and (2)
cause a notice stating the fact of such reduc-
tion in the warrant subscription price per share
and of such increase in the number of shares
which may be so subscrited for, or the fuct that
such kind and amount of property are so de-
liverable in lien of ench share of Common Stock,
as the case may be, to be published at least
once in one daily newspaper printed in the Eng-
lish language and published and of general cir-
culation in the Borough of Manbattan, The City
of New York. No such warrant agent shall be
under any duty to make any investigation or
inquiry as to the statemcnts contained in any
such certificate or as to the manner in which any
such calculation was made, but may accept s2eh
certificate or report as conclusive evidence of
the statements therein contained, and shall be
tully protected with respect to any and all acts
done or actions taken or suffered by it in re-
linnce thereon,




4

a3

(g) In:case the Corporation shall fix a rec-
ord date or close the transfer books for the deter-
mination of the holders of the Common Stock
entitled:.

(1) to receive the initial dividend; or

(it) to receive any property (whether
cash, stock or otherwise) upon any distribu-
tion by way of dividend or otherwise, other
than dividends payable at a rate equal to
or lower than that of the last dividend there-
tofore paid; or :

(iii) 1o receive any rights to purchase
or subscribe for any shares of stock ol any
class or any securities convertible into any
such shares;

then and in each such case the Corporation, at
least ten days prior to such record date or such
dute on which the trausfer books are to be closed,
us the case may be, shall caunse a-notice thereof to
be published at lerst once in one daily news-
paper printed in the English language and pub-
lished and of general circulation in the Bor-
ough of Manhattan, The City of New York, and

. shall also cause a notice thereof to be mailed to
the registered holders of all shares of Preferred
Stock originally issued with warrants attached,
at their respective record adiresses appearing
on the books of the Corporation.

(A) A warrant shail be deemed to have been
exercised and the person exercising the same
shall be deemed to have become the holder of
record of the shares of Common Stock subseribed
for thereunder, for tlie purpose of receiving divi-
dends and for all other purposes whatsoever, as

33
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of the date when the warrant is presented and
surrendered to the Corporation in accordance

. with its terms, accompanied by payment in cash

of the subscription price of such shares there-
under.

{¢) No fractional shares of Common Stock
shall be issued for fractions of shares deliverable
upon the exercise of the warrants but in lieu
thereof the Corporation shall issue scrip certifl-
cates with respect to such fractions in bearer or
registered form (but only in denominations rep-
resenting one or more one-hundredths of the
right to receive onc share) which shall be ex-
changeable, if surrendered on or belore such
date not Juter than October 1, 1934, as the
Board of Directors may determine, with- other
scrip certificater of like tenor together repre-
senting in the aggregate the right to receive
one or more full sharer of Common Stock.
for certificates for such full shares and scrip
certificates of like tenor with respect to any ex-
cesg fractionr of a share. Buch scrip certifi-
cales shall be isrned in such form as the Roard
of Directors may determine, except that the
same shall become void after the date determined
by the Board as aforesnid and except that the
benre-s or registered owners thereof shall not e
ent.icded to vote, to receive dividends, or to have
ziiy other rights of a stockholder.

(/) In the event that a mceting of stock-
holders shall be called to consider and take ac-
tion on a proposal for the voluntary dissolution
of the Corporation other than in connection with
a consolidation or merger of the Corporation
with or into any other corporation or corpora-
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‘ions or in connection. with a sale or other dis-
po.al of al}, or substantially s'l, of the property,
assets, business and good will of the Corporation
as an entirety, then and in thet event the Corpo-
ration shall cause a notice thereof to be published
at least once in one daily newspaper printed in
the English language and published and of gen-
eral circnlation in the Borough of Marphsttan,
The City of New York, at least twenty days prior
to the date fixed as a record date or the date of
closing the transfer books for the determination
of the rtockholders entitled to vote at such meet-
ing. 1t such notice shall have been st given and
if such a voluntary dissolntion shall be duly au-
thorized at such meeting or any adjournment
thereof, then from und after the date on which
such voluntary dissolution shall have Leen so
authorized, the subscription rights represented
by the warrants and all othey rights with respect
. thereto shall cease and determine.

11. Of the authorized Comwmeon Stock an amount
suflicient to provide for the excreise, in accordance
with their respective terms, of all warrants and
other instruments, at the time outstanding, evi-
dencing rights te subscribe for, purchase or other-
wise avquire Commeon Stock, shall at nall times be
reserved solcly for isxnance upon wich exercise und
if at any time the amount of Conunon 8teek re-
served fur such purpose shall be less than the
amount then required to be reserved, the Board of
Directors of the Corporation shall forthwith tuke
wuch action os shall be necessary to reserve out of
the authorized Common 8tock such additiopal
wmunnt thereof us shall then be required. Neither
any Commoun Stoek in addition to the 185,000

5
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shures presently to be outstanding, zor any war-
rants or other instruments evidencing rights to
subscribe for, purchase or otherwise acquire Com-
mon Btock in sddition to the warrants authorized
by paragraph 13 hereof shall at any time be issued
unless and until (a) the amount of the author-
ized Common Stock to be unissued after such
issuance of additional Common Stock or warrants
or other instruments shall at least equal the amount
thereof required as aforesaid to be reserved for the
purpose of providing for the exercise of all war-
rants and other instrunients to be outstanding after
such issuance which evidence rights to subsceribe
for, purchase or otherwise acquire Common Stock
and (b) the Corporatiou shall have taken effective
corporate action to provide for the issnance of such _
reserved Common~Stock*upof* the"Eter '
such warrants and other instruments,

Firra: The minimum amount of capital with which
"he Corporation will commence busmess is one thousand
dollars.

8ixtA: The names and places of residence of ench
of the incorporators are as follows: -

97 I ?m W . Rcandcuco /
Cod Pl o WM.., Mo
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Sevextii: The Corporation is to have perpetnal
existence.
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EwcuTi: The private property of the stockholders
shall not be subject to the payment of corporate debts to
any extent whatsoever.

. NixTu: The number of directors of the Corporation
shall be fixed by the by-laws and may be increased or de-
creused from time Lo time in the manner specified therein;
provided, however, that the number of directors shall not
be less than three. In the event of any increase in the
number of directors, the andditional directors may be
elected as in the by-laws provided. Elections of directors
need not be by ballot. Directors of the Corporation need
not be stockholders. Any director may be removed at any
time, cither for or without cuuse, by the affirmative vote
of stockholders holding of record in the aggregate at
least a majority of the outstanding shares of stock of the
Corporation entitled to vote, given at a special meeting of
the stockhollers called for the purpose. '

TENTi:  In furtherance, not in limitation, of the
powers conferred upon the Board of Directors by statute,
the Bourd of Directors is expressly authorized, without
any vote or other action by stockholders other than such
ry at the time shall be expressly required by statute or by
the provivions of this Certificate of Incorporation (and
amendments thereof, if any) or of the by-laws, to exercise
all of the powers, rights and privileges of the Corporation
(whether expressed or implied in this Certificate of Incor-
porution or conferred by statute) and do all acts and
things which mny b~ done by the Corporation, including,
but without limiting the generality of the foregoing, the
right

{n) to make, adopt, altcy, amend and repeal
from time to time by-laws of the Corporation, sub-
Ject to the right of the stockholders entitled to vote
with respect thereto to alter and repeal bylaws
made by the Board of Directors;

TR
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(b) by resolution or resolutions, passed by a
majority of the total authorized number of direc-
tors, to designate one or more committees, each
committee to consist of two or more of the directors
of the Corporation, which, to the extent provided
in said resolution or resolutions ot in the by-laws
of the Corporation, shall have and may exercise the
powers of the Bourd of Directors in the manage-
ment of the business and affairs of the Corporation,
und which may have power to authorize the seal
of the Corporntion to be aflixed to all papers which
may require it, such committee or committees to
have such nume or names as may be stated in the
by-laws of the Corporation or as may.be determined
from time to time by resolution adopted by the
Board of Directors; :

() to determine from time (o lime, subject to
the luws of the State of Delaware, whether and to
what extent and at what times and places and under
what conditions and regulations the nccounts and
buokx of the Corporution (other than the stock
ledger)y or uny of them, shall be open to the inspec-
tion of the stockholders; and, except as conferred
by the luws of the State of Delaware, no stock.
halder shall have uny right to inspeet any account,
hook or document of the Corporation unless and
until authorized so to do by resolution of the Board
of Directors or of the stockholders entitled to vote;
and

(d) to mortgage, pledge; hypothecate and other-
wise encumber ull or any of the property of the
Corpotativn, whether real, personal or otherwise.

ELevexTit: - Both the stockholders and the Board of
Directors shall have power to hold their meetings cither
within er without the State of Delaware, and the books

3¢
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of the Corporation (=0 far as not prohibited by the laws
of said State) may be kept outside of the State.of Dela-
ware at such place or places as from time to time may
be designated by the Board of Directors.

TweLeTii: No director of the Corporation shall be
disqualified by hig office from dealing or contracting with ,
the Corporation as vendor, purchaser or otherwise, nor
rhall any contract -or other transaction of the Corpora-
tion be void or voidable by reason of the fact that any of
its directors or any firm or association of which any of
its dircetors are members or any corporation of which
any of ils directors are stockholders, directors or officers,
i in any way interested in such transaction or contract,
provided thut the fact of such interest be disclosed or
known to the Board of Directors and provided that the
Roard of Directors shall authorize, approve or ratify such
contract or transaction by the vote (not counting the vote

~ of any such director) of a majority of a quoram, notwith-
standing the presence of any such director at the meeting
at which snch action is taken. Such director or directors
may be counted in determining the presence of a quornm
at such meeting. No director shall be liable in any way
with respect to any sach trumnsaction or contract which
shall be nuthorized, approved or ratifled as aforesald. This
Article Twelfth shall not be construed to invalidate
or in any way affect any contract or other transaction
which would otherwise be valid under the common or
statutory law applicable thereto.

THIRTEENTI: Bnbject to the limitations provided for
; " by the General Corporation Law of the State of Delaware,
1 as from time to time amended, the Corporation reserves
the right to amend, nlter, change or repeal any provision
countained in this Certifieate of Incorporation, in the man-
ner now or herenfter prescribed by statuote, and all rights
herein conferred upon stockholders are granted subject
to such reservation.

35
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" We, the undersigned, being each of the incorporators
hereinbefore mentioned, for the purpose of forming a cor-
poration to do business both within and without the State
of Delaware, and in pursuance of the General Corporation
Law of the State of Delawnre, being Chapter 65 of the Re-
vised Code of Delaware, 1915, and the aéts amendatory
thereof and supplemental thereto, do make, file and record
this certificate, hereby declaring and certifying that the
facts Lerein stated are traly set forth, and, accordingly,
have signed and senled this certificate thisx#Z4 day of

O b, 3
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STATE OF DELAWARE, .
COUNTY oF NEW CASTLE, 882

BE It REMEMDERED, that on thisa#x® day of March,
A. D. 1929, personally came before m /991
Notary Public for the State of Delaware,7- & #x—ar,
et Bnttls’ and ;R.auc.,.?, , all of the
parties to the foregoing Certificate of Incorporation,
known to me personally to be such, and severally ac-
knowledged the said Certificate to be the act and deed of

the signers, respectively, and that the facts therein stated
are truly set forth.

GIVEN under my hand and seal of office the day and B
year aforesaid. ::‘,-.._\RC\

Notary Public,

Y/
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- Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS'A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF.AMENDMENT OF "GENERAL PRINTING INK
CORPORATION", CHANGING ITS NAME FROM "GENERAL PRINTING INK
éORPORATIO " TO "SUN CHEMICAL CORPORATION", FILED IN THIS OFFICE
ON THE TWENTY;EIGHTH,DAY OF NOVEMBER, A.D. 1945, AT 11 O'CLOCK

A.M.

SN G

Jeffrey W. Bullock, Secretary of State \

0256017 8100 AUTHENTVCATION: 7841217

100226678

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 03-01-10
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State of Delaware
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The Secretary of State of Delaware issued a certificate for SEQUA CORPORATION
whose file number is 0256017 on 03/01/2010 under request number 1002266 78 for
authentication number 7841217.

Back |
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GENERAL PRINTING INK CORPORATION

CERTIFICATE OF AMENDMENT
. of |
CERTIFICATE OF INCORPORATION

General Printing Ink Corporation, a corporation organized and
existing ‘under and by virtue of the General Corporation Law of the
State of Delaware

Doss Heresy CerTIFY

1. That herein set forth is an amendment to Article First of the
Certificate of Incorporation, as heretofore amended, fo wit:

Amend Article First of the Certificate of Incorporation by striking
out such Article First and substituting in lieu thereof Article First
reading as follows:

First: The name of the Corporation is
Sux Craxmicar CoRPORATION

2. That the foregoing amendment to the Certificate of Incorpora-
tion has been duly adopted in accordance with the provisions of Section
26 of the General Corporation Law of the State of Delaware.

Ir Wirness Waerkor, General Printing Ink Corporation has
cansed its corporate seal to be hereunto affixed and this Certificate
to be signed by its President and its Secretary this 27th day of
November, 1945,

Gexepnar PrinTine 1IN _(CORPORATION

5 00162




State or New Yorx 88,
Couxty or New Yorx

Be Ir ReMeMBERED, that on the 27th day of November, A.D., 1945
before me Rurn ScHrosonm, a Notary Public in and for the County
and State aforesaid, personally came AvLsrx K. Souogrr, President of

'General Printing Ink Corporation, a corporation of the State of Dela-

ware, the Corporation described in and which executed the foregoing
Certificate, known to me personally to be such, and he, the said Avss
K. ScHokrr as such President, duly executed said Certificate before me
and acknowledged the said Certificate to be his act and deed and the
act and deed of said Corporation, and that the signatures of said
President and of the Secretary of said Corporation to the foregoing
Certificate are in the handwriting of said President and Secretary
of seid Corporation respectively, and that the seal affixed {o said
Certificate is the corporate seal of said Corporation, and that his act
of sealing, exccuting, acknowledging and delivering the said Certificate
was duly authorized by the Board of Directors and stockbolders of
said Corporation.

In Wirness Waereor, 1 have hereunto set my hand and notarial
seal the day and year aloresaid.

RU'I'H chJOBOHM
Notary Publie, Count;
Xings Co. Clerk’s No. 960, No{ 868-8-7
Certificaten Fifed In

N. Y. Co. Clork’s No. 31 No. 1269-8-F
Commission Expirum S

30, 1847 S

00163




PAGE 1

‘Delaware

The First State

. I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CASCO PRODUCTS CORPORATION", A CONNECTICUT CORPORATION,

WITH AND INTO "SUN.CHEMICAL CORPORATION" UNDER THE NAME OF
QSUN CHEMICAL CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE,-AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 1972, AT

4:30 O'CLOCK P.M.

NGO

0256017 8100M AUTHEN@?%‘N Ed: %eﬁﬁyf“‘a‘e :

100226678 DATE: 03-11-10
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| State of Delaware

The Cfficial Website for the “‘1% :

The Secretary of State of Delaware issued a certificate for SEQUA CORPORATION
whose file number is 0256017 on 03/11/2010 under request number 1 002266 78 for
authentication number 7863223,
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CERTIFICATE OF OWNERSHIP AND MERGER
=~of- '

CASCO PRODUCTS CORPORATION,
A Wholly Owned Ssubsidiary

~ -into-

SUN CHEMICAL CORPORATION
{Surviving Delaware Corporation)

~PIRST: The name of the parent surviving corporation
in the merger is Sun Chemical Corporation, incorporated under the
laws of the State of Delavare, under the name of General Printing
Ink Corporation.
SECOND: The Plan of Merger is as set forth in the
! following resolution, adopted by the Board of Directors of Sun
Chemical Corporation on December 29, 1972: '

RESOLVED, that this Corporation hereby
adopt the following Plan of Merger

Plan of Merger

Merging ,

‘- Casco Products Corporation
into Sun Chemical Corporation

1. Pursuant to this Plan, Casco Products Corporation,
a Connecticut corporation, will be merged into and with Sun Chemical
Corporation. a Delaware Corporation. such merger to take effect

as of the close of business on December 29, 1972.

2. No shares of Sun Chemical Corporation will be issued
43 a result of the merger, ’

3. There will be no amendments or changes made to the
charter of the surviving corporation as part of the merger.

THIRD: The merger is permitted by the laws of the
Jurisdiction of each constituent corporation And ig in 6oapliance

therewith.

00263 . - C e




FOURTH: Sun Chemical Corporation o:ns 100 percent of the
outsta:;di;uj shares of Casco Products Cofpuration.

» FIPTH: The Sceretary of State of the State of C_onnecticu‘:.
_ is designated as the agent of Sun Chemical Corporation unon whom
process in any action oxr proceeding against it may be served. The
address to which the Sccretary of State shall mail a copy of process
in any action or proceeding against the corporation is Sun Chemical

Corporation, 200 Park Avenue, New York, New York 10017.

IN WITNESS WHEREOF, the undersigned Lloyd F. Taylor and
Stuart Z. Krinsly, president and secretary respectively of Casco
Products Corporation and Norman E. Alexandex, and Bernard M. Jaffe,
president and secretary respectively of Sun Chemical Corporation,

have signed this certificate and affirm the truth-of the statements

-+-contained therein under penalties of perjury.

Dated atilew York,New Yorkthis day of - December 29, 1972.

CASCO PRODUCTS CORPORATION

SEN L

Stuart Z. Kainsly, Fecretary

s

SUN CBEMICAL CORPORATION

7//6 /1/{:«’1 P ,//K/

Norman E. Alexander, Presicent

53-1?& . ,;Fernaru A atf7, Secretary
SN, S .




FOURTH: Sun Chemical Corporation.oﬁns 100 percent cf the
outstqndihg shares of Casco Products Corpuration,

FIFTH: The Secretary of State of the State of_Connecticut
is designat2d as the agent of Sun Chemical Corporation upon whom
process in any action or proceeding against it may be served. The
address to which the Secxetary of State shall mail a copy of process
in any action or proceeding against the corporation is Sun Chemical

Corporation, 200 Park Avenue, New York, New York 10017.

IN WITNESS WHEREOF, the undersigned Lloyd F. Taylor and
Stuart 2. Xrinsly, president and secretary respectively of Casco
Products Corporation and Norman E. Alexander, and Bernard M. Jaffe,
president and éecretary respectively of Sun Chemical Corporation,
have signed this certificate and affirm the truth of the stateﬁents
contained therein under penalties of perjury.

DPated atiiew York,hew Yorkthis day of . December 29 43993

CASCO PRODUCTS CORPORATION

SNl

Stuart Z. Kninsly, Fecretary

R e

SUN CHEMICAL CORPORATION

77/6 //w AR

Norman E. Alexanaér, President

"'h y
+, '=rnard aﬂy7 Secretary
: Ta
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

A NEW YORK CORPORATION,

"I.D.C. ACQUISITION CORP.",
UNDER THE NAME OF

"SUN CHEMICAL CORPORATION"

WITH AND INTO
A CORPORATION ORGANIZED AND EXISTING

"SUN CHEMICAL CORPORATION",
UNDER THE LAWS OF THE STATE OF DELAWARE, AS 'RECEIVED AND FILED

IN THIS OFFICE THE THIRTY-FIRST DAY OF MARCH, A.D. 1986, AT 12

O'CLOCK P.M.

N S

effrey W. Bullock, Secretary of State

J
AUTHENI\'@TION 7841219

0256017 8100M
DATE: 03-01-10

100226678

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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CERTIFICATE OF OWNERSHIP Fl CE D
MERGING
1.D.C. ACQUISITION CORP.
R, MWR 31 196
SUN CHEMICAL CORPORATION _ .
TURSUANT TO SECTION 253 OF THE s
GENERAL CORPORATION LAW OF DELAWARE S g7 FAT%

Sun Chem1ca1 Corporation, a corporatlon 1ncorpo-
rated on the 28th day of March, 1929, pursuant to the pro-
visions of the General Corporation Law of the State of
Delaware (the "Corporation") does hereby certify that the
Corporation owns all the capital stcck of I.D.C. Acquisition_
Corp., a corporation incorpeorated under the‘laws of the State
of New éork, and that the Corporation, by a resolution of its
board of directors duly adopted at a meeting held on the 27th
doy_of March, 1986, determined to and did merge into itself
f.D.C. Acquisition Corp. which resolution is set forth as
follows:

WHEREAS, the Corporation lawfully owns all the
outstanding stock of I.D.C. Acqulsltlon, a corporation
organlzed and existing under the laws of the State of New
York, and

WHEREAS, the Corporation desires to meige into
itself, 1.D.C. Acquisition Corp. and to be possessed of all
the estate, property, rights, privileges and franchises of

said corporation be it.



RESéLVED,‘that the Corporation merge I.D.C. Acqui-
sition Corp. into itself and assume all of its liabilities
and obligations, such merger to be effective on such date as
the appropriate officers of the Corporation may deem propei
and in accordance with applicable law, and be it further

RESOLVED, that the president or a vice-president,
and the secretary or treasurer of “he Corporation be and they
hereby are directed: to make and execute, under the corporate
seal of the Corporation, a certificate of ownership setting
forth a copy of the foregoing resolution and the date of
adoption thereof; to file the same in the office of the
Secretary of the State of Delaware; and to file a certified -
copy thereof in the office of the Recorder of Deeds of New
Castle Cognty, and be it further '

RESOLVED, that the officers of the Corporation be
and they hereby are apthorized and directed to do all aéts

and things which may be necessary or proper to effect said

merger.

PR e e ——




IN WITNESS WHEREOF, we hereunto sign our names and
affirm that the statements made herein are true under the

penalities of perjury this 27th day of March, 1986.

SUN CHEMICAL CORPORATION

Davis, President

X ) ‘
Attestr Beyhard M/-Jgffer"Secretary

%

B g



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "SUN CHEMICAL
CORPORATION", CHANGING ITS NAME FROM "SUN CHEMICAL CORPORATION"
TO "SEQUA CORPORATION", FILED IN THIS OFFICE ON THE EIGHTH DAY

OF MAY, A.D. 1987, AT 9 O'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State T~
AUTHENTYCATION: 7841220

DATE: 03-01-10

0256017 8100

100226678

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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FILED

CERTIFICATE OF AMENDMENT
of ' :
CERTIFICATE OF . INCORPORATION - MAY 5 Afﬁ

of .
SUN CHEMICAL CORPORATION _ Shon.
BECBSTARY OF EOATN -

We, the undersigned, being the Senior Executive Vice

0‘1

President and the Senior Vice President and Secretary,
respectively, of SUN CHEMICAL CORPORATION, a Delaware cor-
poration (the "Corporation”), dc hereby certify as follows:
FIRST: That the Certificate of Inéorporatlon of the
Corporapion is héreby amended by
read in its entifety as follows:

The name of the corporation is SEQUA CORPORATION.

SECOND: That the foregoing amendment has been duly
adopted in accordance with the provisions of Section 242 of

the General Corporation Law of Delaware.

IN WITNESS WHEREOF, we have signed and attested this

Certificate this 7th day of May, 1987.

Stuart Z. Krinsly ! r,,
Senior Executive Vice e51dentm- ey
P I U"’ E
-(”‘ _(-' )h' \;.

. .-'-‘" ﬁi‘

'/" ..

Be ar?
re51dent
.and S cre ary

: RN

amending Article First to




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIF? THE ATTACHED IS A TRUE AND C'ORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: |

"SPECIAL PRODUCTS ENGINEERING CORPORATION" , A MASSACHUSETTS
CORPORATION,

WITH AND INTO "SEQUA CORPORATION" UNDER THE NAME OF "SEQUA
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN TH"IS
OFFICE THE TWENTY-SEVENTH DAY OF AUGUST, A.D. 1987, AT 9 O'CLOCK
A M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE bATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF AUGUST, A.D. 1987.

NN S

Jeffrey W. Bullock, Secretary of State
0256017 8100M AUTHENTYCATION: 7841221

DATE: 03-01-10

100226678

You may verify this certificate online
at corp.delaware.gov/authver.sh
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CERTIFICATE OF OWNERSHIP AND MERGER G
, . o T
Of &;.f&" .

PR VLPPRE

SPECIAL PRODUCTS ENGINEERING CORPORATION
(a Massachusetts corporation)
into
SEQUA CORPORATION

(a Delaware corporation)

It is hereby certified that:

1. Sequa Corporation (hereinafter sometimes refered
to as the "Corporation”) is a business corporation of the
State of Delaware.

2. The Corpouration is the owner of all of the
outstanding shares of stock of Special Products Engineering
Corporation which is a business corporation of the State
of Massachusetts. '

3. The laws of the jurisdiction of organization of
Special Products Engineering Corporation permit the merger
of a business corporation of that jurisdiction with a business
corporation of anocther jurisdiction.

4. The Corporation herehy merges Special Products
Engineering Corporation into the Corporation. '

5. The following is a copy of the resolutions adopted
on August 25, 1987 by .the Board of Directors of the
Corporation to merge the said Special Products Enginecriug
Corporation into the Corporation:

RESOLVED that Special Products Engineering

Corporation be merged into this
Corporation, and that all of the estate,
property, rights, privileges, powers,

and franchises of Special Products
Engineering Corporation be vested in

and held and enjoyed by this Corporation

as fully and entirely and without change

or diminution as the same were before ,
held and enjoyed by Special Products
Engineeriang Corporation in its name.

RESOLVED that this Corporation assume

all of the obligations of Special Products
Engineering,Corppration.




RESOLVED that this' Corporation shall
cause to be executed and filed and/or
recorded - the documents prescribed Dby
the laws of the State of Massachusetts,
and by the laws of any other appropriate
Jurisdiction and will cause to be
performed all necessary  acts within
the jurisdiction voi - organization of
Special Products Engineering Corporation
and in any other appropriate jurlsdiction.

RESOLVED that the effective time of
the Certificate of Ownership and Merger
setting forth a copy of these rescolutions
shall be August 31, 1987, and that,
insofar as the General Corporation Law
of the State of Delaware shall govern
the same, said time shall be the effective
merger time.

Executed on August 25, 1987.

SEQUA CPﬁPOR
\

By:

. /
Ity Se7 ¥ V{Ce President

/

Attest: !

“‘\ .

.
R pree nt\‘“.
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED _IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP ’ WHICfI MERGES :

"RFD, INC.'", A VIRGINIA CORPORATION,

WITH AND INTO ”'SEQUA CORPORATION" UNDER THE NAME OF "SEQUA
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN Tf]IS

OFFICE THE NINTH DAY OF OCTOBER, A.D. 1990, AT 10 O'CLOCK A.M.

W\ @@

Jeffrey W. Bullock, Secretary of State
0256017 8100M AUTHEN TION: 7841222

100226678 DATE: 03-01-10

You may verify this certificate online
at corp.delaware. gov/authver. shtml
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
: FILED 10:00 AM 10/09/1990
CERTIFICATE OF OWNERSHIP AND MERG3B282005 - 256017
of '
RFD, INC. (a Virginia corporation}
into
SEQUA CORPORATION (a Delaware corporation)

IT IS HEREBY CERTIFIED THAT:

1. Sequa Corporation (hereinafter sometimes referred to as the
Ucorporation") is a business corporation of the State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of
stock of RFD, Inc. which is a business corporation of the State of Virginia.

3. The laws of the jurisdiction of organization of RFD, Inc. permit the
merger of a business corporation of that jurisdiction with a business corpora-
tion of another jurisdiction.

4. The Corporation hereby merges RFD, Inc. into the Corporation.

5. The following is a copy of the resolutions adopted on BAugust 25,
1980 by the Board of Directors of the Corporation to merge the said RFD, Inc.
into the Corporation:

RESOLVED, that the Corporation merge RFD, Inc. into itself and
assume all of its liabilities and obligations, such merger
to be effective as of July 31, 1990; and it is further

RESOLVED, that the President or any Vice President, and the
Secretary or Treasurer of the Corporation be and they
hereby are directed to make and execute, under the
corporate seal of the Corporation, a certificate of
ownership setting forth a copy of the foregoing resolution
and the date of adoption thereof; to file the same in the
office of the Secretary of State of the State of Delaware
and to file a certified copy thereof in the office of the
Recorder of Deeds of New Castle County; and it is further

RESOLVED, that the officers of the Corporation be and they hereby
- are authorized and directed to do all acts and things
which may be necessary or proper to effect said merger.

Executed on August 23, 1990.

SEQUA CORPORATION

B

Robert E. Pavis, President

-7 - ’




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

”JANUS SYSTEMS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "SEQUA CORPORATION" WDER THE NAME OF "SEQUA
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE FIFTH DAY OF NOVEMBER, A.D. 1992, AT 4 O'CLOCK P.M.

\m@fi

Jeffrey W. Bullock, Secretary of State
0256017 8100M AUTHEN TION: 7841223

100226678 DATE: 03-01-10 -

You may verify this certificate online
at corp.delaware.gov/authver.shtml

-




Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"JANUS SY;STEMS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "SEQUA CORPORATION" UﬁDER THE NAME OF "SEQUA
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE FIFTH DAY OF NOVEMBER, A.D. 1992, AT 4 O'CLOCK P.M.

NS

. Jeffrey W. Bullock, Secretary of State
0256017 8100M AUTHEN TION: 7841223

DATE: 03-01-10

100226678

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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SECRETARY OF STATE |
DIVISION OF CORPORATIONS
FILED 04:00 PN 11/05/1992
923115036 - 256017

CERTIFICATE OF OWKERSHIP AND MERGER
MERGING
JANUS SYSTEMS, INC.
INTO
SEQUA CORFORATION

SXQUA CORPORATION, & corporation organisged and existing under the

laws of Dalavare
DORS MEREBY CERTIFY:
PIRST: Thaet this corporavicn was incorperated on Maxch 18, 1929,

pureuant to the the Ganeral Corporation Law of the state ¢f Delawars.
SEcONds That this corporaticn ouns 4ll of the ourstanding shares

.©f the stock of Janus Systems, Inc., & czorperation incorporated on the 4th

day of April, 1985, pursuant to the General Corporation Lav of the state ef

Delavare. .
THIRD: That this corporation, by tha following resolutions of the

Biocutxvc Comnittee of the Boanrd of Oirectors of this corporation, duly
adeprad on che 30th day of October, 1992, determinad to and pureuant to
secsion 253 of the Delaware Corporation Law, dcas hareby merge into itsslf

upid Janus Systems, Inc.:

RESOLVED, that the proper officers of the Corporation he and
they heredby are authorizsd to effect the merger of Janus
Sysatams, Inc., into Sequa Corporation) and upen the effactive
dete of said merger, this Corporation asswves said sudbsidiary’s
obligations; and be it further ‘

RESOLVED, that the mergex of the forsgoing subsidisry whall
be effective upon the date of fillng with the Secretary of Xtate
of Delaware of the Certificate of Ownership and Kerger
hazeinafter reforrad to; and be it further

RESOLVED, that the proper officmrs of this Corpogaticon be,
and they hareby are, di{rected to make and exacute under tha
corporata seal of this Corporation, m Certificate of Ownarship
and Merger setting forth a copy of the resolutions to merger
said subsidiary into this Cozrporation, mnd for this Corporation
to apsume its liabilities and obligations on the date cof
adopt.ion hereof, and ¢ tAuse the game to be [lled with the
Secratary of Statae and & caertified copy itn the Office of the
Racordeér of Deeds of Naw Castle County, and to do all acts and
things vhateccver required, whather within or without the State
of Dalavare, which may in Any way be NeCessary or preper to
eltect gaid merger.




faddvs ot

RSN T P 112 J““UC’Ul4 g4

FQURTH: Anything hérotn or elsawhoro to the contrery notwithetand-
ing, this merger may be terminated and abandonad by the Soard of Directors of
SEQUA CORPORATION at any time prior to the date of filing the merger with the

Secratary of Etate.
IN WITNESS WHRREOP, said SBEQUA CORPORATION has caused its corporate

doal to be haraunto affixed and this certificate to ba siqned by Ira Rk,
schrager, ite Vice Prasident and attested by Kllen T. llarmon, ite Ae¢sietant
- Secratary, this 2nd day of November, 1992,

SEQUA CORPORATION

I:A A, 8chrcg¢t.;#tié ?zolidont

(Corporate Sasl)

ATITESTs

Ellen T. Harcmon
Assistant Sacretary




Delaware ...

The First State

I', JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY \THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"BLUE JAY MERGER CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "SEQUA CORPORATION" UNDER THE NAME OF "SEQUA
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFi’CE THE THIRD bAY OF DECEMBER, A.D. 2007, AT 9:43 O'CLOCK

A.M

\m S

‘ Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7841224

DATE: 03-01-10

0256017 8100M
100226678

You may verify this certificate online
at corp.delaware.gov/authver.sh
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State of Delaware
Secre of State
Division of Corporations
Delivered 09:45 aM 12/03/2007
FILED 09:43 AM 12/03/2007
SRV 071274742 - 0256017 FILE

CERTIFICATE OF MERGER
OF
BLUE JAY MERGER CORPORATION
INTO
- SEQUA CORPORATION

Pursuant to Section 251(c) of the General
Corporation Law of the State of Delaware

The undersigned officer on behalf of Sequa Corporation, a Delaware corporation,
does hereby certlfy that:

FIRST: The names and states of incorporation of the constxtuent corporations to
this merger are as follows:

Sequa Corporation - Delaware
Blue Jay Merger Corporation - Delaware

SECOND: An Agreement and Plan of Merger has been approved, adopted,
certified, executed and acknowledged by each of the constituent corporations in accordance with
Section 251 of the General Corporation Law of the State of Delaware (the “DGCL”).

THIRD: The name of the corporation surviving the merger is Sequa Corporatioh.

FOURTH: That by virtue of the merger provided for herein, the Certificate of
Incorporation of the surviving corporation as in effect immediately prior to the merger shall be
amended to read in its entirety as set forth on Exhibit A attached hereto and, as so amended, shall
be the Certificate of Incorporation of the surviving corporation. \

FIFTH: The executed Agreement and Plan of Merger is on file at the office of the
surviving corporation. The address of such office is Sequa Corporation, 200 Park Avenue, New
York, New York 10166. A copy will be prov1ded upon request and without cost, to any stock-
holder of either constltuent corporatlon

SIXTH: This Certificate of Merger (the “Certificate) shall be effective at such
time as the Certificate is filed with the Secretary of State of the State of Delaware in accordance
with the provisions of Section 103 and 251(c) of the DGCL.



IN WITNESS WHEREOF, Sequa Corporation has caused the Certificate to be
executed in its corporate name this 3™ day of December, 2007.

Sequa Corporation

/s/ Martin Weinstein
By:
Name: Martin Weinstein
Title: Vice Chairman and Chief Executive Officer




EXHIBIT A

.CERTIFICATE OF INCORPORATION
OF

SEQUA CORPORATION

FIRST: The name of the corporation (hereinafter sometimes referred to as the
“Corporation”) is:

’Sequa Corporation

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 1209 Orange Street, New Castle County, Wilmington, Delaware 19801. The name
of its regi.stered agent at suéh address is The Corporation Trust Company.

THIRD: The purpose of the Corporaﬁon is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware (the “DGCL”).

FOURTH: The aggregate number of all classes of shares of capital étock which
the Corporation shall have the aﬁthority to issue is one thousand (1 ,000) shares of common stock,
with a par value of $0.01 per share (the “Common Stock™).

FIFTH: The rights, preferences, privileges and restrictions granted or imposéd

upon the Common Stock are as follows:




Dividends. The holders of the Common Stock shall be entitled to the payment of
dividends when and as declared by the board of directors of the Corporation (the “Board™)
out of funds legally available therefor and to receive other distributions from the
Corporation, including distributions of contributed capital, when and as declared by the
Board. Any dividends declared by the Board to the holders of the then outstanding
Common Stock shall be paid to the holders thereof pro rata in accordance with the
number of shares of Common Stock held by each such holder as of the record date of
such dividend.

Liquidation, Dissolution or Winding Up. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the funds
and assets of the Corporation that may be legally distributed to the Corporation’s
stockholders shall be distributed among the holders of the then outstanding Common
Stock pro rata, in accordance with the number of shares of Common Stock held by each
such holder.

Voting. Each holder of Common Stock shall have full voting rights and powers
equal to the voting rights and powers of each other holder of Common Stock and shall be
entitled to one (1) vote for each share of Common Stock held by such holder. Each
holder of Common Stock shall be entitled to notice of any stockholders’ meeting in
accordance with the bylaws of the Corporation (as in effect at the time in question) and
applicable law on all matters put to a vote of the stockholders of the Corporation.

SIXTH: In furtherance and not in limitation of the power conferred by statute, the

Board is expressly authorized to make, alter or repeél the bylaws of the Corporation subject to
any limitations contained therein.

SEVENTH: No director of the Corporation shall be liable to the Corporation or
its stockholders for monetary darhages for the breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL as the
same exists or may hereafter be amended. Any amendment, modification or repeal of the
foregoing sentence shall not adversely affect any right or protection of a director of the
Cofporation hereunder in respect of any act or omission occurring prior to the time of such
amendment, modification or repeal.

EIGHTH: Election of directors need not be by written ballot unless'the‘bylaws of

the Corporatidn shall so provide.




NINTH: The Corporation reserves t‘he right to amend, alter, change or repeal any
provisions contained in this Certificate of Incorporation, in the manner now or hereafter |
- prescribed by the DGCL. All rights conferred upon stockhblders herein are granted subject to
this reservation.

| TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenseé to) agents of the
Corporation (and any other persons to which the DGCL permits the Corporation to provide
indemnification) through bylaw provisions or agreements with such agents or other persons, by
vote of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by Section 145 of the DGCL, subject only to limits created by
the DGCL and applicable decisional law, with respect to actions for breach of duty to the

Corporation, its stockholders, and others.
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THIS IS NOT A STATEMENT OF GOOD STANDING

incorporation Date  03/28/1929

File Number: 0256017 [ Formation Date;  (mmvdd/yyyy)

Entity Name: SEQUA CORPORATION

Entity Kind; CORPORATION Entity Type: GENERAL
DOMESTIC  State: DE

Residency:

REGISTERED AGENT INFORMATION

Name: THE CORPORATION TRUST COMPANY

Address: CdRPORATlON TRUST CENTER 1209 ORANGE STREET
City: WILMINGTON \ County: NEW CASTLE
State: DE Postal Code: 19801

‘Phone: (302)658-7581

Additional information is available for a fee. You can retrieve Status for a fee of $10.00 or
more detailed information including current franchise tax assessment, current filing history
and more for a fee of $20.00.
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